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Dear Sirs, . .
B | - AUG 27 2003
Re: ONFEM Holdings Limited (the “Company”) THOMSON
-~ Information furnished pursuant to Rule 12g3-2(b) FINANCIAL

Under the Securities Exchange Act of 1934 (the “Act™)

In order to maintain the Company’s exemption from Section 12(g) of the Act pursuant
to Rule 12g(3)-2(b) under the Act, we submit herewith two copies of an
announcement of the Company dated 4™ August, 2003.

The enclosed documents that are in Chinese substantially restate the information
appearing elsewhere in English.

Yours faithfully,
For and on behalf of
ONFEM HOLDINGS LIMITED

Eva Siu
Enclosures
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation as

20 its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance

upon the whole or any part of the contents of this announcement,
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(Incorporated in Bermuda with limited liabiliry}

Financial adviser to ONFEM Holdings Limited
CENTURION CORPORATE FINANCE LIMITED

ANNOUNCEMENT

before 31 Angust 2003, being the long stop date.

the Group,

exercise caution when dealing in the shares of the Company.

Following the angouncement dated 5 June 2003 in respect of the Debt Restructuring Proposals and the announcement dated 18
July 2003 in respect of, among other things, legal actions against the Condo Minority Shareholders, the Board would like to
announce that since certain conditions precedent have yet to be fulfilled, in particular, no agreement with the Condo Minority
Shareholders has yet been reached, the Debt Restructuring Proposals are unlikely to be capable of becoming unconditional on or

Should the Debt Restructuring Propasals be unabie to become unconditional by 31 August 2003, as currently expected, and in the
absence of unforeseen events, the Debt Restructuring Proposals will antomatically lapse and terminate. In these circumstances, the
winding-up petition{s) against CCW and CEC is (are) expected to proceed and each of these two subsidiaries of the Company may
be wound up evenmually. The Board does not expect the winding-up of these subsidiaries to have any material adverse impact on

Since the Debt Restructuring Proposzals are unlikely to be successful, shareholders and potential investors are advised to

Coc Rletso. §2-3%3¢

Reference is made to the Company's announcements dated 5
June and 18 July 2003 respectively regarding the Debt
Restructuring Proposals.

Pursuant to the terms of the Debt Restructuring Proposals, the
completion of the Debt Restructuring Proposals is conditional
upon the fulfilment (or, if capable of being waived, the waiver
by the Company and CCW or CEC (as the case may be)) of the
conditions precedent set out therein on or before 31 August
2003. If any of the conditions precedent is not satisfied or
waived on or before such date, the Debt Restructuring Proposals
will automatically lapse and terminate.

One of the conditions precedent to the Debt Restructuring
Proposals is the entering into of agreement(s) between the Condo
Minority Shareholders and the Company and/or its subsidiaries
in relation to (a) the sale, transfer and/or waiver of any legal -
and beneficial interests and all other interests rights which any
of the Condo Minority Shareholders has or may have in CCW
and Wellstep; and (b) the waiver and/or settlement of claims
between CCW or CEC (as the case may be) and the Condo
Minority Shareholders.

The Company has incurred substantial efforts in trying to reach
an agreement with the Condo Minority Shareholders, but
negotiations between the Company and the Condo Minority
Shareholders in relation to the above condition precedent have
not been successful thus far and no agreement has yet been
reached (or is likely to be reached) between the parties involved.
For details of the ongoing legal actions against the Condo
Minority Shareholders and their responses, please refer to the
section headed “Legal Actions Against Wellstep Minority
Shareholders” as set out in the Company’s ancouncement dated
18 July 2003.

Another condition precedent to the Debt Restructuring Proposals
is that each of the CCW Proposal and the CEC Proposal has to
be agreed and accepted by unsecured creditors holding not less
than 98% in value of the Relevant Indebtedness of CCW and
CEC respectively as set out in the Debt Restructuring Proposals.
As mentioned in the Company’s announcement dated S June
2003, whilst CEC has received the requisite level of acceptance
from its relevant creditors, CCW has only received acceptance
to the CCW Proposal from 96.3% of its relevant creditors as at
5 June 2003, which remains unchanged as at the date of this
Announcement. It was also disclosed in the announcement dated
5 June 2003 that the 96.3% acceptance to the CCW Proposal
was already the result of intense negotiations with the relevant
creditors who did not assent to the CCW Proposal, as the
original acceptance on 12 May 2003 was only 94%.

Each of the CCW Proposal and CEC Proposal, if it were to
proceed, would constitute a connected transaction and would
require the approval of the shareholders of the Company in a
general meeting pursuant to the Listing Rules. A circular,
together with the necessary notice for general meeting, would
2lso be required to be sent to the shareholders of the Company
for such approval purpose, which would need to be obtained
prior to 31 August 2003. As the Company needs to allow time
for the drafting and preparation of the circular and to give prior
notice to its shareholders for the purposes of convening a general
meeting, the latest date on which an announcement regarding
the proposed dispatch of a circular has to be published in the
press pursuant to the Listing Rules is on or about 30 July 2003
in order for the Company tc hold a general meeting before 31
August 2003,

Since there is no agreement with the Condo Minority
Shareholders and in view of the matters described above, the
Board considered that the conditions precedent to the Debt
Restructuring Proposals referred to above, in particular, the
reaching of an agresment with the Condo Minority Shareholders,
are unlikely to be fulfilled so that the Debt Restructuring
Proposals could be completed on or before 31 August 2003,
being the long stop date, in the absence of unforeseen events or
waivers of such conditions precedent by the Company.

The Board does not currently intend to waive any such
conditions and the Board believes it is in the jnterest of the
Company and its shareholders to continue the legal action route,
in the absence of any agreement with the Condo Minority
Shareholders.

The Company does not intend to further negotiate with the
creditors on the extension of the long stop date for fulfilling
the conditions of the Debt Restructuring Proposals, as it appears
to the Company that it is unlikely to reach an agreement with
the Condo Minority Sharzholders in accordance with the

conditions precedent to the Debt Restructuring Proposals. It is
therefore likely that the Debt Restructuring Proposals will be
unsuccessful due to the fact that the conditions precedent are
not fulfilled. In these circumstances, the winding-up petition(s)
against CCW and CEC is (are) expected to proceed and as
such, these two subsidiaries of the Company are likely to be
wound up by the Court.

The Board does not expect any material adverse impact on the
Group arising from the winding-up of CCW and CEC, except
that it may result in the demand for repayment of two banking
facilities of approximately HKS$5 million and HKS7 million
respectively granted to CCW and CEC. However, as both
banking facilities have already been fully secured by either
assets or cash deposit of the Group, any demand for repayment
of such banking facilities in the event of the winding-up of any
of CCW and CEC, is not expected to have any material adverse
impact on the Group either. Further announcement will be made
on this matter if and when appropriate, In the announcement
dated 18 July 2003, it was disclosed that certain connected
transactions of financial assistant nature would be disclosed in
an announcement. Such announcement is currently being
prepared.

Since the Debt Restructuring Proposals are unlikely to be
successful, shareholders and potential investors are advised
to exercise caution when dealing in the shares of the
Company.

DEFINITIONS

“Board” the board of directors (including the
independent non-executive directors) of
the Company

“CCcwn Condo Curtain Wall Company Limited,
an indirect 52%-owned subsidiary of the
Company

“CCW Praposal” the debt restructuring proposal the terms
and conditions of which were stated in
the letter from CCW to its creditors

dated 17 April 2003

“CEC” Condo Engineering (China) Limited, an
indirect. 52%-owned subsidiary of the
Company

“CEC Proposal” the debt restructuring proposal the terms

and conditions of which were stated in

the letter from CEC to its creditors dated

17 April 2003

“Company” ONFEM Holdings Limited, a company
incorporated in Bermuda with limited
liability and the shares of which are
listed on The Stock Exchange of Hong
Kong Limited

“Condo Minority the minority shareholders of the Condo

Shareholders™ Group, namely Mz, Yu Lap On, Stephen,

Mr. Cheung Sui Keung and Mr. Ng Tze
Kwan, each holding 16 per cent. of the
beneficial interest in each of CCW and
Wellstep (through their respective British
Virgin Islands companies)

“Debt Restructuring  the CCW Proposal and the CEC Proposal
Proposals™
“Group” the Company and its subsidiaries

“HKS$" Hong Kong dollars, the lawful currency
of Hong Kong from time to time

the Rules Governing the Listing of
Securities on The Stock Exchange of
Hong Kong Limited

“Listing Rules™

“Relevant the indebtedness owed to the unsecured
Indebtedness™ creditors of CCW or CEC (as the case
may be) which is subject to the Debt

Restructuring Proposais

“Wellstep” Wellstep Management Limited, a
company incorporated in the British
Virgin Islands and the holding company
of CEC
By order of the Board
Wang Xingdong
Managing Direcror

Hong Kong, 4 August 2003
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before 31 August 2003, being the long stop date.

the Group.

exercise caution when dealing in the shares of the Company.

Following the announcement dated 5 June 2003 in respect of the Debt Restructuring Proposals and the announcement dated 18
July 2003 in respect of, among other things, legal actions against the Condo Minority Shareholders, the Board would like to
announce that since certain conditions precedent have yet to be fulfilled, in particular, nc agreement with the Condo Minority
Shareholders has yet been reached, the Debt Restructuring Proposals are unlikely to be capable of becoming uncorditional on or

Should the Debt Restructuring Proposals be unable to become unconditional by 31 Avgust 2003, as currently expected, and in the
absence of unforeseen events, the Debt Restructuring Proposals will automatically lupse and terminate. In these circumstances, the
winding-up petition(s) against CCW and CEC is (are) expected to proceed and each of these two subsidiaries of the Company may
be wound up eventually. The Board does not expect the winding-up of these subsidiaries to have any material adverse impact on

Since the Debt Restructuring Proposals are unlikely to be snccessful, shareholders and potential investors are advised to

Reference is made to the Company’s announcements dated 5
June and 18 July 2003 respectively regarding the Debt
Restructuring Proposals.

Pursuant to the terms of the Debt Restructuring Proposals, the
corpletion of the Debt Restructuring Propoesals is conditional
upon the fulfilment (or, if capable of being waived, the waiver
by the Company and CCW or CEC (as the case may be)) of the
conditions precedent set out therein on or before 31 August
2003. If any of the conditions precedent is not satisfied or
waived on or before such date, the Debt Restructuring Propesals
will automatically lapse and terminate.

One of the conditions precedent to the Debt Restructuring
Proposals is the entering into of agreement(s) between the Condo
Minority Shareholders and the Company and/or its subsidiaries
in relation to (a) the sale, transfer and/er waiver of any legal -
and beneficial interests and all other interests rights which any
of the Condo Minority Shareholders has or may have in CCW
and Wellstep; and (b) the waiver and/or settlement of claims
between CCW or CEC {as the cas¢ may be) and the Condo
Minority Sharehoiders.

The Company has incurred substantial efforts in trying to reach
an agreement with the Cendo Minority Shareholders, but
negotiations between the Company and the Condo Minority
Shareholders in relation to the above condition precedent have
not been successful thus far and no agreement has yet been
reached (or is likely to be reached) between the parties involved,
For details of the ongoing legal actions against the Condo
Minority Shareholders and their respoases, please réfer to the
section headed “Legal Actions Against Wellstep Minority
Shareholders™ as set out in the Company’s announcement dated
18 July 2003

Another condition precedent to the Debt Restructuring Proposals
is that each of the CCW Proposal and the CEC Proposal has to
be agreed and accepted by unsecured creditors holding not less
than 98% in value of the Relevant Indebtedness of CCW and
CEC respectively as set out in the Debt Restructuring Proposals.
As mentioned in the Company’s announcement dated 5 June
2003, whilst CEC has received the requisite level of acceptance
from its relevant creditors, CCW has only received acceptance
to the CCW Proposal from 96.3% of its relevant creditors as at
5 June 2003, which remains unchanged as at the date of this
Announcement. It was also disclosed in the announcement dated
5 June 2003 that the 96.3% acceptance to the CCW Proposal
was already the result of intense negotiations with the relevant
creditors who did not assent to the CCW Proposal, as the
original acceptance on 12 May 2003 was only 94%.

Each of the CCW Proposal and CEC Proposal, if it were to
proceed, would constitute a connected transaction and would
require the approval of the shareholders of the Company in a
general meeting pursuant to the Listing Rules. A circular,
together with the necessary notice for general meeting, would
also be required to be sent to the shareholders of the Company
for such approval purpose, which would need to be obtained
prior to 31 August 2003. As the Company needs to allow time
for the drafting and preparation of the circular and to give prior
notice to its shareholders for the purposes of convening a general
meeting, the latest date on which an announcement regarding
the proposed dispatch of a circular has to be published in the
press pursuant to the Listing Rules is on or about 30 July 2003
in order for the Company to hold a general meeting before 31
August 2003.

Since there is no agreement with the Condo Minority
Shareholders and in view of the matters described above, the
Board considered that the conditions precedent to the Debt
Restructuring Proposals referred to above, in particular, the
reaching of an agreement with the Condo Minority Shareholders,
are unlikely to be fulfilled so that the Debt Restructuring
Proposals could be completed on or before 31 August 2003,
being the long stop date, in the absence of unforeseen events or
waivers of such conditions precedent by the Company.

The Board does not currently intend to waive any such
conditions and the Board believes it is in the interest of the
Company and its shareholders to continue the legal action route,
in the absence of any agreement with the Condo Minority
Shareholders.

The Company does not intend to further negotiate with the
creditors on the extension of the long stop date for fulfilling
the conditions of the Debt Restructuring Proposals, as it appears
to the Company that it is unlikely to reach an agreement with
the Condo Minority Sharcholders in accordance with the

conditions precedent te the Debt Restructuring Proposals. It is
therefore likely that the Debt Restructuring Proposals will be
unsuccessful due to the fact that the conditions precedent are
aot fulfilled. In these circumstances, the winding-up petition(s)
against CCW and CEC is (are) expected to proceed and as
such, these two subsidiaries of the Company are likely to be
wound up by the Court.

The Board does not expect any material adverse impact on the
Group arising from the winding-up of CCW and CEC, except
that it may result in the demand for repayment of two banking
facilities of approximately HKS5 million and HKS7 million
respectively granted to CCW and CEC. However, as both
banking facilities have already been fully secured by either
assets or cash deposit of the Group, any demand for repayment
of such banking facilities in the event of the winding-vp of any
of CCW and CEC, is not expected to have any material adverse
impact on the Group either. Further announcement will be made
on this matter if and when appropriate. In the apnosncement
dated 18 July 2003, it was disclosed that certain connected
transactions of financial assistant nature would be disciosed in
an announcement, Such announcement is currently being
prepared.

Since the Debt Restructuring Proposals are unlikely to be
successful, sharehelders and potential investors are advised
to exercise caution when dealing in the shares of the
Company.

DEFINITIONS

“Board” the board of directors (including the
independent non-executive directors) of
the Company

“CCW” Condo Curtain Wall Company Limited,

an indirect 52%-owned subsidiary of the
Company

the debt restructuring propesal the terms
and conditions of which were stated in
the letter from CCW to its creditors
dated 17 April 2003

Condo Engineering (China) Limited, an
indirect 52%-owned subsidiary of the
Company

“CCW Proposal”

“CEC”

“CEC Proposal” the debt restructuring proposal the terms
and conditions of which were stated in
the letter from CEC to its creditors dated

17 April 2003
ONFEM Holdings Limited, a company
incorporated in Bermuda with limited
Hability and the shares of which are
listed on The Stock Exchangs of Hong
Kong Limited

“Company”

the minority shareholders of the Condo
Group, namely Mr. Yu Lap On, Stephen,
Mr. Cheung Sui Keung and Mr. Ng Tze
Kwan, each holding 16 per cent. of the
beneficial interest in each of CCW and
Wellstep (through their respective British
Virgin Islands corapanies)

the CCW Proposal and the CEC Proposal

“Cando Minority
Shareholders”

“Debt Restructuring

Proposais™

“Group” the Company and its subsidiaries

“HKS” Hong Kang dollars, the lawful currency
of Hong Kong from time to time

“Listing Rules” the Rules Governing the Listing of
Securities on The Stock Exchange of
Hong Kong Limited

“Relevant the indebtedness owed to the unsecured

Indebtedness” creditors of CCW or CEC (as the case
may be) which is subject to the Debt
Restructuring Proposals

Welistep Management Limited, a
company incorporated in the British
Virgin Islands and the holding company
of CEC

“Wellstep”

By order of the Board
Wang Xingdong
Managing Director

Hong Kong, 4 August 2003
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